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Chief of the Section of Administration 
Office of Proceedings 
Surface Transportation Board 
395 "E" Street. S.W. 
Washington, D.C. 20423 

Dear Section Chief: 

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section 
11301(a) are two (2) copies of an Assignment and Assumption Agreement, dated 
as of June 26, 2012, a primary document as defined in the Board's Rules for the 
Recordation of Documents. 

The name and address of the party to the enclosed document are: 

Seller/Assignor: Trinity Industries Leasing Company 
2525 Stemmons Freeway 
Dallas. TX 75207 

Buyer/Assignee: First Union Rail Corporation 
One O'Hare Centre 
6250 River Road, Suite 5000 
Rosemont. IL 60018 

[Lessee: NuStar Marketing, LLC 
2330 N Loop 1604 W 
San Antonio, TX 78248] 
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A description of the railroad equipment covered by the enclosed document 
is: 

16 railcars within the series TILX 254690 -TILX 254719 as more 
particularly set forth in the attachment to the document. 

A short summary of the document to appear in the index is: 

Assignment and Assumption Agreement. 

Also enclosed is a check in the amount of $42.00 payable to the order of 
the Surface Transportation Board covering the required recordation fee. 

Kindly return stamped copies of the enclosed document to the 
undersigned. 

Very truly yours, 

XEdward M. Luria 

EML/sem 
Enclosures 
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SURFACE TRANSPORTATION BOARD 

ASSIGNMENT AND ASSUMPTION AGREEMENT: ° ^ ^ ^ ^ 

This ASSIGNMENT AND ASSUMPTION AGREEMENT, dated as of June 26,2012 
(this "Agreement"), is between Trinity Industries Leasing Company, a Delaware corporation 
(the "Seller"), and First Union Rail Corporation, a North Carolina corporation (the "Buyer"). 

REaTALS 

WHEREAS, the Buyer, tiie Seller, Trinity North American Freight Car, hic. and Trinity 
Tank Car, Inc. have entered into that certain Purchase Agreement, dated as of June 26,2012 (the 
"Purchase Agreement"), providing, inter alia, for the purchase of certain of the Purchased 
Assets by the Buyer from the Seller, subject to the temis and conditions set forth therein; and 

WHEREAS, the Purchase Agreement contemplates the execution and dehvery of this 
Agreement by the Seller and the Buyer, 

NOW, THEREFORE, in consideration ofthe foregoing and for other good and valuable 
consideration, the receipt and adequacy of which are hereby acknowledged, the parties hereto 
agree as follows. 

AGREEMENT 

1. Definitions. Capitalized terms used herein without definition have tiie meanings 
assigned to them in the Purchase Agre^nent. 

2. Assignment. Effective as of the date hereof and subject to the Reserved Rights in 
respect of the Operative Agreements (defined below) (which are retained by the Seller and are 
not assigned hereby), the Seller assigns and delegates to the Buyer all of the Seller's rights and 
obligations under the agreements identified on Schedule I hereto (the "Operative Agreements"). 

3. Acceptance of Assignment; Assumption of Obligations; Effect of Assignment. 
The Buyer accepts the assignment contained in Section 2 and assumes all obligations of the 
Seller under, and agrees to be bound to the same extent as the Seller by all the terms of, the 
Operative Agreements. Effective on and after the date hereofand subject to the Reserved Rights 
in respect of the Operative Agreements (which are retained by the Seller and are not assigned 
hereby), the Buyer shall be deemed to stand in the place ofthe Seller for all purposes under the 
Operative Agreements. 

4. Amendments. No provision of this Agreement may be amended, modified or 
waived except by written agreement duly executed by each ofthe parties hereto. 

5. Notices. All notices, requests or other communications to or upon any party 
hereto in connection herewith shall be given in the manner prescribed by Section 9.4 of the 
Purchase Agreement. 

6. Headings. The section headings used in this Agreement are for convenience of 
reference only and shall not be used or construed to define, interpret, expand or limit any 
provision hereof 
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[Assignment and Assumption Agreement -NuStar Marketing, LLC Rider Five (5)] 

7. Counterparts. This Agreement may be executed in separate counterparts, each 
of which when so executed shall be deemed to be an original and all of which taken together 
shall constitute one and the same agreement. 

8. Governing Law. This Agreement shall be govemed by, and constraed and 
enforced in accordance with, the internal substantive laws ofthe State of New York. 

9. Entire Agreement. This Agreement, the Purchase Agreement, and the Bill of 
Sale (together witii their exhibits and schedules) represent the entire agreement of the parties 
with respect to the subject matter hereofand thereof and supersede and cancel any prior oral or 
written agreement, letter of intent or understanding with respect to such subject matter. 

10. Recordation. The Seller or the Buyer may record this Agreement with the 
Surface Transportation Board and/or the Registrar General of Canada to evidence the assignment 
by the Seller to the Buya: ofthe Seller's rights and obhgations under the Operative Agreements 
and for purposes thereof the Seller and the Buyer may add a description ofthe relevant Operative 
Agreements as an exhibit hereto. 

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK] 
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[Assignment and A.ssumplion Agreement - NuStar Marketing, LLC Rider Five (5)] 

IN WITNESS WHEREOF, this Agreement has been duly executed by the pailies hereto 
on the date first above written. 

TKlNriY,INDUSTRIES LEASING 
COMPANy\ 

- 7 L • 
Nalne: 
Tide: 

FIRST UNION RAIL CORPORATION 

B y : _ 
Name: 
Title: 



[Assignment and As.sumption Agieement - NuStnr Marketing, LLC Rider Five (5)] 

Slate of Texiis ) 
) 

County of Dallas ) 

On this, the J}}/ day of Jmie, 2012, before me, a Notary Public in and for said County 
and Stale, personally appeared Pri 'D /Kt»>-<-fLdtt> a C/f^j J A ^ of Trinity Industries 
Leasing Company, who aclcnowledged himself to be a duly''authorized officer of Trinity 
Industries Lea.sing Company, and that, as such ofRcei', being authorized lo do so, s/he executed 
the foregoing insti-ument for the puiposes therein contained. 

IN wn^NESS WHEREOF, I have hei-eunto/s'et my hand and official seal on the date 
above mentioned. 

'kU^ ^ 

."h .̂vA rd. P 
Notary Public 

My (Jommissioiy Expires: Iv ( I / ^ ^ 
Residing in: l e d fir H M ' T V 
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IN WITNESS WHEREOF, this Agreement has been duly executed by the parties hereto 
on the date first above written. 

TRINITY INDUSTRIES LEASING 
COMPANY 

B y : _ 
Name: 
Titie: 

FIRST 

Name: 
ntie: 

iRPORATION 

'JOHN J. THOMAS 
PRESIDENT 
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State of ILLINOIS ) 

) 
County of QOOK ) 

On tills, the 25th day of June, 2012, before me, a Notary Public in and for said County 
and State, personally appeared John J . Thomas, a Pres iden t of First Union Rail 
Coiporation, who acknowledged himself to be a duly authorized officer of First Union Rail 
Coiporation, and that, as such officer, being authorized to do so, he ncecuted the foregoing 
instrument for the purposes therein contained. 

IN WITNESS WHEREOF, I have hereunto set my 
above mentioned. 

al seal on the date 

. • j a i i r i ^ M ^ ~"~ 
^ OFFiCJALSEAL 

K. A. DOMBROWSKI 
Notary Public • Stale of mnab 

My Commtoston exphwOctor.aPIS 

N a m e : K . A . D o m b i f o w a k i 
Notary Public 

My Commission Expires; 10/7/13 
Residing in: ProspeGt H t s . j IL 
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SCHEDULE I 
TO ASSIGNMENT AND ASSUMPTION AGREEMENT 

1. Rider Five (5) to Raihoad Car Lease Agreement with an effective date of October 
3, 2011 between NuStar Marketing, LLC ("Lessee") and Seller, incorporating by reference that 
certain Railroad Car Lease Agreement dated as of August 26,2009 between Lessee and Seller, 

2. Guaranty dated as of January 4,2012 issued by NuStar Energy L,P.; 

3. Rental Rate Adjustment Letter dated as of Febraary 14,2012 issued by Seller; and 

4. Revised Rental Rate Adjustment Letter dated as of May 14,2012 issued by Seller; 

but solely as they relate to sixteen (16) railcars marked and numbered TILX 254690,254691, 
254694,254696,254700-254709,254711,254719. 

Schedule I 
Pagel 
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CERTIFICATION 

I, Edward M. Luria, an attorney licensed to practice in the District of Columbia, the State 
of Delaware and the Commonwealth of Pennsylvania, do hereby certify under penalty of 
perjury that I have compared the attached copy with the original thereof and have found 
the copy to be complete and identical in all respects to the original document. 

Dated: <\\z^h'Z^ ^ J A A / ^ W ' ^ A ^ 
Edward M. Luria 


